
Exhibit C

STATE OF SOUTH CAROLINA )

COUNTY OF RICHLAND )

SANITARY SEWER MAIN EXTENSION
AGREEMENT FOR

COUNTY TMS

THIS AGREEMENT made this day of , 20 by and
between (hereinafter the Developer) and
the City of Columbia, a body politic and subdivision of the State of South Carolina
(hereinafter the City).

WITNESSETH:

For and in consideration of the mutual covenants of the parties, the
sufficiency of which is hereby acknowledged, it is agreed as follows:

1. The Developer agrees to:

a. Install, entirely at its own expense, a sanitary sewer main
extension of appropriate size as approved by the City's Director of Utilities and
Engineering to serve the Developer's property located

further described as County Tax Map Sheet, Block, Lot and
generally depicted on the vicinity map attached hereto as Attachment I (hereinafter the
Property). The Developer understands and agrees that construction of the sanitary
sewer main shall not commence until all plans and specifications, including field change
orders, have been approved by the City's Director of Utilities and Engineering and this
Agreement is fully executed. The sanitary sewer main so constructed to serve the
Developer's property shall extend from

to the Developer's closest Property boundary as shown on plans for off-site sanitary
sewer for on file in the office of the City's Director of Utilities
and Engineering under City File Number

b. Install any required sanitary sewer collection system internal
to the Property in accordance with plans approved by the City's Director of Utilities and
Engineering and to provide one or more connection points at the boundary of the
Property as required by the City's Director of Utilities and Engineering.

c. Construct the sanitary sewer main and collection system
described above within exclusive easements approved by the City's Director of Utilities
and Engineering. The Developer understands and agrees that for the purpose of
determining the total cost of construction of the sanitary sewer main extension, the cost
of easements shall be actual costs not to exceed $ per linear foot.
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d. Upon completion of construction and final inspection and
approval by the City, convey by general warranty deed to the City marketable title, free
of encumbrances, to all of the following:

(1) The sanitary sewer main and all associated fixtures
and real property necessary for its operation and maintenance

(2) So much of the internal sanitary sewer collection
system as may be required by the City.

(3) All easements related to those items listed in
Paragraph 1, d (1) and (2) above

2. The City agrees to:

a. Upon completion of construction, final inspection and
approval of the above-described sanitary sewer main and collection system, accept title
to the sanitary sewer main and so much of the collection system as it shall require, and
shall operate and maintain them as it does the remainder of its sanitary sewer system.
The date of acceptance shall be the date on the letter from the City accepting the
sanitary sewer main for ownership, operation and maintenance.

b. Reimburse the Developer for the total construction cost of
the sanitary sewer main extension, provided, however, such reimbursement shall be
limited and defined as follows:

(1) No reimbursement shall be made by the City until all
required deeds, any necessary mortgage releases and/or other required documents and
forms have been properly executed and delivered to the City to complete the
conveyances required by this Agreement. This requirement shall not be deemed
satisfied until such deeds and mortgage releases have been reviewed and approved by
the City Attorney.

(2) Reimbursement by the City shall not exceed the
Developer's total cost of construction as more fully defined in Paragraph 2, b (6) below.

(3) Nor shall the amount to be reimbursed to the
Developer by the City exceed the value of the total number of single-family residential
sanitary sewer taps actually placed in service within five (5) years on the internal
collection system installed by the Developer in accordance with this Agreement. All
sanitary sewer taps shall, when applied for, be subiect to any and all fees and charges
then applicable under existing City ordinances and regulations. For the purpose of
determining the amount to be reimbursed to the Developer by the City, the value of
each single-family residential sanitary sewer tap, or its equivalent when used in
multiples for commercial taps, shall be six hundred and forty ($ 640.00) dollars.
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(4) It is understood and agreed that the single-family
residential sanitary sewer taps placed in service, or equivalents for commercial taps,
placed in service, which shall be counted for the purpose of determining value as
provided in Paragraph 2, b (3) above, shall specifically exclude:

(a) Taps not installed directly on the internal
sanitary sewer collection system; and

(b) Taps to serve any properties outside the
boundanes of the property described in Paragraph 1, a above.

(5) The City will endeavor to reimburse the Developer
within forty-five (45) days of receipt of written invoice from the Developer, providing,
however, the City shall make no more than one (1) payment per year for a maximum of
five (5) years from the date of acceptance of the sanitary sewer main by the City. The
Developer will not be reimbursed for any taps placed in service after the expiration of
the five (5) year period. Each invoice submitted must specify the invoice period and
describe the location of the single-family residential sanitary sewer taps, or equivalents
for commercial taps, placed in service dunng the invoice period. If the City's records do
not agree with the sanitary sewer taps identified as being placed in service by the
Developer during the invoice period, the City shall pay the undisputed amounts only,
providing, however, the Developer may provide additional documentation in attempt to
resolve the disputed amounts. The decision of the City regarding disputed amounts
shall be final.

(6) The Developer's total cost of construction shall be
equal to the actual contract cost, plus engineering not to exceed 10% of the actual
contract cost, plus actual off-site easement acquisition costs not to exceed $
per linear foot for any easement. The estimated cost of construction of the sanitary
sewer main under this Agreement is $ The engineer
designing the sanitary sewer main extension shall certify both the amount of his fee,
and its receipt, to the City's Director of Utilities and Engineering.

3. It is mutually agreed by the parties that:

a. Applications for sanitary sewer service will be
accepted upon satisfactory completion of construction of sanitary sewer mains and:

"record drawing" plans.
(1) Receipt of properly prepared and certified

(2) Receipt of Engineering Division Form ¹2,
executed by the Developer, requesting acceptance of the sanitary sewer system.
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(3) Receipt of Engineering Division Form ¹3,
Waiver of Lien and list of materials installed from the contractor installing the sanitary
sewer system.

(4) Approval of the water system for service by the
City's Director of Utilities and Engineering; or evidence of an approved water system if

not served by City water.

(5) Receipt of the SCDHEC Permit to Operate.

(6) The building permit and plumbing permit for the
residential units, building or other facilities to be served have been issued by the
appropriate Suilding Official or Inspection Department.

b. Applications for service shall not be accepted for the
project, or phase of the project if phasing is approved, until properly executed deeds
and easements are received by the City's Director of Utilities and Engineering and
reviewed and approved by the City Attorney.

c. Sanitary Sewer Taps placed in service prior to the
acceptance date as defined herein will not be included in the tap count used to calculate
the amount to be reimbursed to the Developer by the City.

d. If at any future time should any part of the property
described hereinabove become contiguous to the City limits of Columbia, the
Developer, its/his/her or their heir(s), personal representative(s), successor(s) and/or
assign(s) will cause all of said property to be annexed to the City of Columbia. The
Developer agrees to execute simultaneous herewith a covenant, in recordable form and
to run with the land, that requires the Developer, its/his/her or their heir(s), personal
representatives(s), successor(s) and/or assign(s) to cause said property to be annexed
to the City, should any part of the property become contiguous to the City limits of
Columbia.

Failure to comply with the above will result in the City
terminating existing service or refusing to extend or provide service to any portion of the
Property. Service will be reinstated or service will be extended or provided only when a
covenant is executed or such property is annexed to the City if then contiguous, all of
which shall be governed by the other terms and conditions herein. Additionally, service
will not be reinstated until such time as all required fees and costs required by the City
for reinstatement have been paid to the City

4. This Agreement shall terminate five (5) years from the date
of acceptance of the water main by the City. The final invoice to be submitted under this
Agreement shall be submitted to the City by the Developer within ninety (90) days from
the expiration date of this Agreement. The City shall have no further obligations under
this Agreement following payment of the final invoice
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5. This Agreement shall be binding on the parties, their heirs,
personal representatives, successors and assigns as is applicable.

IN WITNESS WHEREOF, the undersigned have hereunto set their hands
and seals on the date first hereinabove written

(Signatures On Next Page)

WITNESSETH:
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BY:----------
CITY OF COLUMBIA 

BY:

STATE OF SOUTH CAROLINA) 

ACKNOWLEDGEMENT 
COUNTY OF 

The foregoing instrument was acknowledged before me this __day of 

____, 20_ by of _ 
(Name of OffIcer and Title) (City and State) 

on behalf of the within-named Party 

NORARY PUBLIC FOR _ 

MY COMMISSION EXPIRES _ 

STATE OF SOUTH CAROLINA) 

ACKNOWLEDGEMENT 
COUNTY OF 

The foregoing instrument was acknowledged before me this __day of 

____, 20_ by ::-c:-_-----=.,----- of -_=__---
(Name of Officer and Title) (City and State) 

on behalf of the within-named Party. 

NORARY PUBLIC FOR _ 

MY COMMISSION EXPIRES 
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BY:

CITY OF COLUMBIA

BY:

STATE OF SOUTH CAROLINA)

ACKNOWLEDGEMENT
COUNTY OF )

The foregoing instrument was acknowledged before me this day of

,20 by
(Name of Offrcer and Title)

of
(City and Slate)

on behalf of the within-named Party.

NORARY PUBLIC FOR

MY COMMISSION EXPIRES

STATE OF SOUTH CAROLINA)

ACKNOWLEDGEMENT
COUNTY OF )

The foregoing instrument was acknowledged before me this day of

, 20 by
(Name o(Officer and Title)

of
(city and state)

on behalf of the within-named Party.

NORARY PUBLIC FOR

MY COMMISSION EXPIRES
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EX I II BIT D

FSCROW AC&REI'.MI)NT

Tli&S ESCROW AGREEIIENT t h "A~I"t . Ed f .2012,
by and among Palinetto Ol'ichland County, LLC, a Delaware limited liability company
("~Bu er"), and City Of Columbia, South Carolina ("Seller"). and Haynshvorth Sinkler l3oyd,
PA,SS thC II p f I I I'*I * ' i"~F,: A'1-

RFCITALS:

Seller and Buyer have previously entered into an Asset Purchase Agreement dated as of
, 2012 (the "Asset Purchase A reement").

Pursuant to the Asset Purchase Agreement, Seller and Buyer have agreed to enter into
this Agreement.

Capitalized terms not expressly ilefined in this Agreement shall have the meanings
assigned to them in the Asset Purchase Agreement.

ACiREE&MENT

In consideration of the agreements contained herein and in the AXssct Purchase Agreement
and other good and valuable consideration, the receipt and suff'iciency of whtch are hereby
acknowledged, Seller and Buyer hereby agree as follows:

I. I'istahlishment ol'l.scrohv

(a) Buyer is depositing with Lscrow Agent $ 1.300,000 in immedliately available
funds (tfie "Ori inal Escrow I-'und'"I. Escrow A&ient acknowledges receipt thereof. The Origtnal
I=.scrow Fiind that is initially deposiied with the Escrow At&ent, prior to any interest thereon or
proceeds therefrom, constitutes a portion of the Purchahe Price that would have otherwise been
received by the Seller on the Closing Date.

(b) Escrow Agent hereby agrees to act as escrow agent and to hold, safeguard and
disburse the Original Lfscrow Fund, together with any earnings tind income thereon (" Fund
Income" ) pursuant to the terms and conilitions hereof. The Original Lscrow FunCI, less all
distributions ol the Orig&inal Escrow Fund held pursuani to this Agreement as of a particular time
hilt I' h .. I "R»«[:. F d". Th R 2» Iig I'pi&a
yu dl« lh dt dl » .h:Ilh I'

I "I'. I'".
2. Investmcnt of Funds

Within 3 business dnys ager receipt of ihe Ortginttl Escrow Fund. the l=.scrow Fund shall
be depositeii and maintained in iime deposits with or certificatch of deposit ol a bank, trust
company or federal savings and loan issuciutiun having at least S I00.000,000 of capital, siirplus
and undivided profits tit the time of'he tnvestl11ctit, tiiitil disbursement of the entiic I:scrow
Fund.
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3. [RESERVED]

4. Claims

(a) From time to time during the Curative Work Period (the "I.scrow Periodh) Buyer
may give written notice (an "Offset Notice" ) simultaneously to Seller anti L'scrow Agent
specifying in reasonable detail the naiure and dollar amount of any Claim asserted by Buyer
under Section 8.3 of the Asset Purchase Agre&anent (each. a "Claimed Amount"). If Seller gives
written notice to Buyer and Escrow Agent disputing any Claimed Amount (a "Counter Notice" )
within 30 days following receipt by L'scrow Agent and Seller of the Olfset Notice regarding such
CI* dA», hCI dA I h lfh I I 4 d d A~&44 h f. If
no Counter Notice is properly received by Escrow Agent within such 30-day period, then the
dollar amount of the C(aitned Amount as set forth in I3uyer's Offset Notice shall be deemed
established I'r purposes of ihis Agreement and the Assei Purchase Agrccment and, at th» cnd of
such 30-day period, Escrow Agent shall pay to Buyer the dollar amount claimed in the Offset
Notice from (and only to the extent of) the Remaining I='scrow lfund; provided, however, that,
with respect to any Offset Notices relating to any 8.2(g) Expenditure Claims, Escrow Agent shall
not make any payments to Buyer such that, when all payments relating to an 8.2(g) Expenditure
Claims are aggregated, would exceed $ 1,000,000.00.

(b) I I a Counter Notice is given with respect to a Cl&llnlell AI11ounl, Escl'0'iv Aifel1i

shall make payment with respect thereto only in accordance with (i) joint written instructions of
Buyer and Seller; (ii) a written direction (" Written Direction" ) (rom the Ldngineering Arbiter (x)
selting forth a declaration by the Engineering Arbiter ihat he has been piopcrly named as the
Engineering Arbiter under ihe Asset Purcliasc Agreement, (y) setting forth the Engineering
Arbiter's determination of the amouni of reimbursement f'r Curative Expenditures payable to the
Buyer under Section 2.5(e) of the Asset Purchase Agreement, and (z) include a sworn siatement
thc Fngineering Arbiter obtained from the Buyer stating the extent to which thc: amount
determined by the Engineering Arbitrator exceeds ihe Stipulated Budget Amount; or (iii) a final
non-appealable order of a court of competent jurisdiction. Buyer shall insure that Seller is
provided a copy of the Written Direction at the same time that lt is delivered to the I.:scrow
Agent. If no Counter Notice is properly received by Escrow Ageni within 30-days following
receipt of Seller and Escrow Agent of the Written Direction, then the dollar amount ol'he
Claimed Amount as set (orth in the Written Direction shall be deemed established I'r purposes
of'his Agreemenl and the Asset Purchase Agreement. and ai the end of the 30-day period,
Escrow Agent shall pay to Buyer the amount sct forth in the Wiitlen Direction from (und only to
the extent of the Remaining Escrow Fund); provided liowi:vh: . that no payments relatin&f to lin

8.2(g) Expenditure Claims, when aggregated shall exceed $ l.000,000. A Counter Notice m&iy be
properly delivcretl by the Seller to the I.'scrow Agent vvith respect to a Written Direction
delivered by the Engineering Arbiter only to the extent that the ('ounter Notice challenr.es (A)
the veracity ol the declaration set lorth in Section 4(b)(ii)(x) or ( B) the amount of the excess
above the Stipulated Buclget Amouni as contemplated by Section 4(b)(ii)(z). If Seller objects to
thc Written Direction during& such 30-day period, thc Escrow Agent shall make payment with
respect thereto only in accordance with (i) joint written instructions of Buyer and Seller or (ir) a

final non-&ippealable order of a court of competent juristliction Any court order shall he
accompanied by a certilicate I'rom the prcsi:nting pirty to the elfei:i that it has been advised by

t'& lh hhid il iI&79 &



lcg&al counsel that the order is final and non-appealable. Lscrow Agent shall act on such court
order and certificate without further question.

5. Release of Lscrow Amount

Escrow Agent shall disburse the Escrow Fund in accordance with the terms of'his
Agreement.

6. Termination of Fscrow

On the first business day after thc last day of the Escrow Period, this Agreement shall
terminate and Escrohv Agent shall pay and distribute thc Lscrow Fund to Seller unless any
Claimed Amounts are then pending pursuant to Section 4, in which case an amount equal to the
aggregate dollar amount of such Claimed Amounts as shown in the Off'set Notices with respect
to such Claimed Ainounts shall be retained by Escrow Agent in the I'.scrow Fund (and the
balance paid to Seller) until Iiscrow Agent receives the appropriate direction set forth in Section
~4b . This Agreement shall terminate earlier upon the disbursement of the entire Escrow Fun&I

7h d~di 7 hh & ii t d&7, 7& i.& &hi Ah
the rcsi&&nation of fscrow Agent.

7. &7 «& ~&&i A

(a) Escrow Agent shall not be required to invest any f'unds held hereunder except as
directed in this Agreement.

(b) Escrow Agent shall not be liable. except for its own gross negligence or willful
misconduct and, except with respect to claims based upon such gross negligence or willful
misconduct that are successfully asserted against Escrow Agent, the other parties hereto shall
jointly and severally indemnify and hold harmless Escrow hg&ent (and any successor Escrow
Agent) froin and against any and all losses, liabilities. claims, actions, damages and expenses,
including reasonable attorneys'ees and disbursements,;&rising out of and in connection with this
Agreement. h&Vithout limiting the foregoing&, Escrow Ag&ent shall in no event be liable in
connection iv&ith its investment or reinvestmeilt of'any cash held by it hereunder in g&ood f'aith, in

accordance with the ternts hereof, including, without limitation, any liability tor any delays (not
iesultin&7 from its own gross negligence or willful misconduct) in the invcstmcnt or ieinvestinent
of the Lscrow Fund, or any loss of interest incident to;iny such delays.

(c) I'.scrow Aghent shall be entitled to conclusively rely upon any order, judgment,
certification, demand, notice, insirument or other writin&7 delivered to it in connection herewith
without being required to determine the authenticity or the correctncss ol any f'act staied iherein
or the I7ropnety or validity of the service thereof. Fscrow A&&ent may act in conclusive reliance
upon any instrument or signatuie believed by it to be ghenuine and may assume that the person
put potting to give ! ccclpt ol (Id vlcc oi 111(lkc ally statcnlcllt ol exec(ltc any doc(II11cnt II1

col1ncct loll (vith the provisions hereof has been &luly authorized to do so. Escrow Agent may
conclusively presume that the undersigned representative of any party hereto that is an entity
other than a natural person has full power and authority to instruct Fscrow A&'cnt on behalfof'hat

party uliless written notice to thc contrary is delivered to Escrow hg&ent.



(d) Escrow Agent may act pursuant to the advice of counsel with respect to any
matter relating to this Agreement and shall not be lii&ble for any act&on taken or omitted by it in

good faith in accordance with such advice.

(e) Lscrow Agent does not have any interest in the L'scrow Fund deposited hereunder
but is serving as escrow holder only and only has possession thereof. Any payments of income
from the Escrow Fund shall be subject to withholding regulations then in force with respect to
United States taxes. The parties hereto will provide Escrow Agent with appropriate Internal
Ilevenue Service Forms Wi9 for tax identificaiion number certification or non-resident alien
certilications. During the term of this Agreement, Escrow Agent shall provide Buyer and Seller
such information and reports concerning the Escrow Fund as either of them may reasonably
request. Promptly after the termination of this Agreement or the resignation of Escrow Agent,
Escrow Agent shall make an accounting of the I.scrow Fund to Buyer and Scllcr. The fees and
expenses of I'scrow Agent with respect to such reports and accountings shall be borne by Buyer

dS II rp»d d ~S7 }.

(I') Escrow Agent makes no representation as to the validity. value, genuineness or
the colleciabiliiy of any secor&ty or other document or instniment held by or delivered to it.

(g) Escrow Agent shall not be called upon to advise any party as to the wisdom in
selling or retaining or taking or refraining from any action with respect to any ccunties or other
property deposited hereunder.

(h) Escrow Agent (and any successor Esciow Agent) may at any time resign as such
by deliveung the Escrow Fund to any successor Escrow Agent )ointly designated by the other
parties heieto in writing, or to any court of competent jurisdiction, whereupon Escrow Agent
shall be discharged of and from any and all further obligations ar&sing in connection with this
Agreement. The resignation of Esciow Agent will take effect on the earlier of (i) the
appoiniment ol'a successor (including a couri of competent)uiisdiction) or (ii) the day that is 30
days after the date of delivery of its written notice of resignation to thc other part&cs hereto. If at
that time Escrow Agent has &tot ret..cived a designation of a successor I scruw Agent, Escrow
Agen&'s sole responsibility after that time shall be to retain and safeguaril the Ltscrow Fund until
receipt ol (i) a designation of successor Escro&v Agent, (i&) a )oint written d&sposition instruct&on
by Buyer and Seller or (iii) a final non-appealablc order of a court ol'competent jurisdiction.

(&) In the event of any d&sagreement between the other parties hereto resulting &n

adverse claims or de&nands being macle in connection w&th the Lscrow Fund oi in thc event that
Escrow Agent is in doubt as &o what action &t should take hereunder, Escrow Agent shall be
entitled to reiain the Escrow Fund until I'.scrow Agent shall have received (i) a I'inal non-
appcalable order of a court of competeni jur&sdict&on directing delive&y of the Escrow Fund, (&i) a
v rittcn agreement executed by the other pai ties hereto directing delive&y of the Fscrov I-und. or

(i») a linal dec&sion of a major&ty of thc arbitrators direciin i i)el&vc&y of the Escrow I-'und. in

which event Escrow Agent shall disburse the Escrow I-'und &n accordance with such order,
agrccment or dcc&sion. Any court order shall be accompanied by a certil'icatc I'ro&ii the
presenting party to the el feet &hat &t has been advised by legal counsel that the order is f&nal and
non-appcalablc. Escrow Agent shall act on such court order and legal np&n&on w&thou& furtlicr
ql ac s I f (1 &1.



(j) Buyer and Seller shall pay Escrow Agent compensation (as payment in full) tor
ihe services to be rendered by Escrow Agent in accordance with Annex I to this Agreement.
Any such compensation and reimbursement to which Escrow Agent is entitled shall be borne
50'/0 by Buyer and 50'/o by Seller.

(k) In no event shall Fscrow Agent be responsible or liable for special, indirect or
consequential loss or damage of any kind whatsoever (including, but not limited to, loss of
profit) irrespective of whether Escrow Agent has been advised of the likelihood of such loss or
damage regardless of the foirm of action.

(I) Buyer and Seller,)ointly and severally, agree to indemnify each of the Escrow
Agent or any agents, and to hold them harmless against, any and all loss, damage, claims,
liability or expense, including taxes (oiher than taxes based upon, ineasured by or determined by
the income of the I.scrow Agent), arising out of or in connection with the acceptance or
administration of ihe trust or trusts hereunder, including the costs and expenses of defending
itself against any claim (whether asserted by thc Buyer or Seller or any other Person) or liability
in connection with the exercise or performance of'any of its powers or duties hcrcundcr, or in
connection with enforcing the provisions of'his section„except to the extent that such loss,
damage. claim, liability or expense is due to its own gross negligence or willf'ul misconduct.

(m) ln no event shall Escrow Agent be responsible or liable for any failure or delay in

the performance of its obligations hereunder arising out of or caused hy, directly or indirectly,
forces beyond its control, including without limitation, strikes, work stoppages, accitlcnts, acts of
war or terrorism, civil or military disturbances, nuclear or natural catastrophes or acts ol Ciod,
and interruptions, loss or malfunctions of utilities, communications or computer (software and
hardware) services; it heing understood that I'.scrow Agent shall use reasonable efforts consistent
with accepted practices in the banking industry to resume performance as soon as practicable
under the circumstances.

g. Limited Res onsibilitv

This Attrt.ement expressly sets forlh all the diities of Escrow Agent with re~pact to any
and all matters pertinent hereio. No implied duties or obligations shall be read into this
Agreement against I:.scrow Agent. L'scrow Agent shall not be bound by the provisions of any
a&'reement amongt the other parties hereto except this Agreement.

9. I-und Income Ownershi for Tax Pur uses

All interest and other investment income corned on the I.scrow l-und, nct of any
Illvestflielil Iosics. shall accrue to the benefit of'he Seller. Interest and other investment income
shall be paid to Seller upon svritien request of the Seller, but no inore often than quarterly. Seller
and Buyer attree that, I'or purposes of'ederal and other taxes based on income, Seller will bc
treated as tlie owlit.'I of the Escrow Fund and that Seller wil! report all income, if any, that is

earned on. or derit ed from, thc Escrow Fund as its income in the taxable year or years in which
such income is properly includablt: and pay any taxes, if any, attributable thereio.
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10. otices 

All notices, consents, waivers and other communications under this Agreement must be 
in writing and will be deemed to have been duly given when (a) delivered by hand (with written 
conumlation of receipt), (b) sent by telecopier (with electronic confirmation ofreccipt) provided 
that a copy is mailed by registered or certified mail, return receipt requested, or (c) received by 
the addressee, if sent by a nationally recognized overnight delivery service, in each case to the 
appropriate addresses and telecopier numbers set forth below (or to such other addr 'ses and 
lclccopier numbers as a party may designate by notice to the other parties): 

If to Buyer, addressed to: 

Palmetto of Richland County LLC
 
1710 Woodcreek Farms Rd.
 
Elgin, SC 29045
 
Allention: Ed Wallace
 
FLlX. ( )
 

WIth a copy to 

Gardere Wynne Sewell LLP
 
1000 LouIsiana, Suite 3400
 
Iiouston. Texas 77002-5007
 
Attention: Daniel ohen
 
Fax: (713)276-6860
 

If to Seller, addressed to: 

City of Columbia 
P.O Box 147 
'olumbiLl, SC 29217
 

Attn City MLlnLlger
 
Fax (~03) 255-8922
 

With a copy to: 
City of Columbia - Legal Dcpurtment 

Atlention: City Attorney
 
Fax: --------- 

If'to Escrow f\gent, to: 

IJaynsworlh Sin kIcr Boyd, PA
 
Attn Randolph B. Epting
 
120 I MLl in Street. Suite 2200
 
Columbia, South Clrolinil 29201
 

6 

10 iNoticcs

All notices, consents, waivers and other communications under this Agreement must be
in writing and will be deemed to have been duly given when (a) delivered by hand (with written
confirmation of receipi), (b) sent by telecopier (with electronic confirmation of receipt) provided
that a copy is mailed by registered or certified mail, return receipt requested, or (c) received by
the addressee, if sent by a nationally recognized overnight delivery service, in each case to thc
appropriate addresses and telecopier numbers set forth below (or to such other addresses and
iclccopier numbers as a party may designate by notice to the other parties):

If to Buyer, tiddressed to:

Palmetto of Richland County LLC
1710 Woodcreek Farms Rd.
I.lgin, SC 29045
Attention: Ed Wallace
Fax: (

Wiih a copy to.

Gardere Wynne Sewell LLP
1000 Louisiana, Suite 3400
! Iouston. Texas 77002-5007
Attention: Daniel Cohen
I.ax: (713) 276-f&860

II io Seller, addressed to:

City of'Co)umbia
P. 0 Box 147
Columbia, SC 29217
Atin: City Manager
Fax: (803) 255-8922

Witfi a copy to:
Ciiy of Columbia — Legal Department

Attention: City Atiorney
I- ax:

II to I:scl'oiv Agi:Ilt, to:

llaynsworth Stnl&lcr Boyd, PA
Attn: Randolph B. Iipting
1201 Main Street, Suiie 2200
Coliimbia, South Carolina 29201



1=ax:(803) 765-1243
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THIS AfiREEMLNT SIIALL BE Ci()VLRNED BY AND CONSTRUED IN
ACCORDANCE WJTII THE LAyVS Ol. THI( Sl ATE OF SOUTI I CAROLINA WITI )OUT
GIVING EFFFCT TO ANY CHOICL OR CONFLICT OI. LA(V PROVISION OR RULE
1'HAT WOULD CAUSE TIIL APPLICATION Ol'l IF. LAWS OF ANY JURISDICTION
OTHER TITAN THE STATL OF SOUTII CAROLINA. ANY DISPUTES HL(REUNDER
SIJALI. RF. RESOLVED IN TIIL S'JATF. AND FFDERAL COURTS LOCATl'.D IN
RICI )LAND COUN I'Y, STATE Ol-'OUTII CAROLINA, AND 'I klL''ARTIES JIERL(BY
SUBMIT TO THE JURISDICTION OF SUCII STATE AND I-'EDf RAL COURTS.

l2. Multi lc Counte arts

This Agreement may be executed ill o(1e ol (11ore counterparts, each ol'htch shall be
dccmed an original, but all of which together shall constitute one and the same instrument.

The headings of Sections in ibis Aareement are provided I'r convenience only and will
not affect its construction or interpretation

l4. No Waivct

1he rights and remedies of the parties to ihis Agreement are cumulative and not
alternative. Neither the failure nor any delay by any party in exercistng any right, power or
privilege under this Agreeinent or the documents referred to in this Agreement will operate as a
waiver of such right. power or privilege, and no single or partial exercise of any such right,
power, or privileae will preclude any other or lurther exercise of'such tight, power, or privilege
or the exercise of any o(her right, power or privilege. To thc maximum extent permitted by
applicable la(v, (a) no claim or right arising out ot this Agrccment or the documents referred to in

this Agreement can be discharged by one party, in whole or in part, by a waiver or renunciation
of the claim or nght unless tn writing signed by the other pI(rty; Ib) no waiver that (nay be given
by a party will be applicable except in thc specific instance lor which it is given; and (c), except
h:is provided herein, no notice to or demand on one party (vill be deemed to be a waiver of any
obligation ol'such party or of the right of the party givin(I such notice or demand to take I'urther
action without noiicc or demancl as piovided in this Agrccmcnt or thc documents relerred to in

this A Ireement.

15. F« . I-

This Agi cemeni constitutes the entire agreement between the Parties and supersedes all
prior agreemcnts and understandings. oral and written, between the Parties with respect to the
subject matter hereof. This ASIreemcnt may not be amended except by written agreement
executed by Buyer, Seller and L'scrow Agent.

[Str't'ATU(() P((( tt Fnt i oIws ]



IN WIT ESS WHEREOF, the parties have executed and delivered this Agreement as of 
the date first written above. 

BUYER: 

PALMETTO OF RI J-1LAND COU TY. LLC 

By: _ 

Name: _ 

Tille: 

CITY OF .'OL MBI . SOU H CAR LJ 

By: _ 

I m)1c: _ 

Title: 

ESCROW AGENT 

I-Ji\ YNSWORTH Sll KLLR BOYD. PA 

By: 
Nallle: 
Title: 

_ 
_ 

_ 
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IN WITNI.'SS WHEREOF, the parties have executed and delivered this Agreement as of
the date first written above.

BUYI R:

PALMI=.TTO OF Rl( IILAND COUNTY, LLC

By:
Nalile:
Title:

CI'I'Y OI- COLUMBIA, SOUTH CRROI INA

By:
IN it Il le:

Title:

ESCROW ACiENT

HAYiNSWOR I H SltNKLLR BOYD. PA

By:
Name:
Title:

lutnt u II'iaiv



Annex l

Escrow Agent Fce Schedule

Escrow Agent's standard hourly rates l'r professional services
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EXHIBIT E

BILL OF SALF. AND ASSIGiNIVIENT

STATL OF SOUTH CAROLINA )

) KNOW ALL MEN BY THESE PRESENl'S:
COUNTY OF RICHLAND )

Pursuant to the terms of that certain Asset Purchase Agreement (the "Purchase
A~dt" l d t d f 2012 between CITY OF COLUMBIA, SOUTH
CAROLINA (the "Grantor") and PAI.METTO OF RICI-ILAND COUNTY, LI.C, a Delaware
limited liability company, (the "Grantee"), and for and in consideration of the sum of 1'en and
No/100 Dollars ($ 10.00) and other good and valuable consideration paid to Grantor by Grantee,
the receipt and sufficiency of which are hereby acknowledged, Grantor does hereby grant, sell,
transfer, deliver, assign and convey unto Grantee the Assets (but excluding the Real Property,
which will be conveyed as separate instruments). All capitalized terms used herein but not
defined herein shall have the meanings ascribed to them in the Purchase Agreement.

TO HAVE AND TO HOLD THE Assets, together with all rights and appurtenances
thereto in anyway belonging, unto Grantcc, its successors and assigns, forever, and Grantor does
hereby bind themselves and their successors to COVENANT, AGREE and DEFEND good and
valid title to the Assets unto Grantee, its successors and assigns, to and for its use, against the
lawful claims of any and all persons lawfully claiming or to claim the same or any part hereof,
subject to and in accordance with the indemnification provisions as set forth in the Purchase
Agreement.

The Assets are hereby conveyed free and clear of all claims, liens, mortgages, security
interests, charges, leases. encumbrances, licenses, or sublicenses and other restrictions of any
kind and nature except for the Permitted Encumbrances.

Grantor hereby constitutes and appoints Grantee, its successors and assigns, the true and
lawful attorney of Grantors for and in the name or otherwise on behalf of Grantor, with full
power of substitution, to do and execute all acts, deeds, inatters and things whatsoever necessary
for the assignment, transfer and/or conveyance of any interest in the Assets to Grantee, its
successors and assigns. 'I he power of attorney contained herein, being coupled with an interest,
shall not be revoked by the dissolution of Grantor or be otherwise revocable.

If any term or provision hereof shall be held to be invalid or unenforceable for any
reason, such term or provision hereof shall be ineffective to the extent of such invalidity or
unenforceability without invalidating or otherwise affecting the remaining terms and provisions
hereof, which shall remain in full force and ofl'ect, nor shall the invalidity or a portion ol'ny
provision of this Bill of Sale affect the balance of such provision.

The Assets do not include the Excluded Assets.

This Bill of Sale shall be binding upon and shall inure to the benefit of the parties hcrcto
and their respective permitted successors and assigns.

Columbia l636787 v I



This Hill of Sale shall be governed by and interpreted in accordance with the laws of the
State of South Carolina.

Nothing herein shall be deemed to alter, amend, or supersede the Purchase Agreement,
the terms of which shall in all respects be controlling.

[StGNATURE PAGE FQLLows]
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IN WITNESS WHEREOF, Grantor has executed this Bill of Sale and Assignment as of 
the __ day of ,2012. 

CITY OF COLU BfA, SOUTH CAROLINA 

By: _ 
Name: 
Title: 

STATE OF SOUTH CAUOLINA ) 
) 

COUNTY OF RICHLAND ) 

BEFORE ME, the undersigned authority on this day personally appeared _ 
the of City of Columbia, South Carolina, known to me to be the person whose name 
is subscribed to the foregoing instrument, and acknowledged to me that he executed the same ~ r 
the purposes and consideration therein expressed. 

GIVEN UNDER MY HAND A 0 SEAL OF OFFICE this __ day of _ 
2012. 

Notary Pu lic in and for the State of South Carolina 

Printed Name:

My Commission Expires: _
 

3 
Columbia: 1636787 v.1 

IN WITNESS WHEREOF, Grantor has executed this Bill of Sale and Assignment as of
the day of . 2012.

CITY OF COLUMIIIA, SOUTII CAROLINA

By:
Name:
Title:

STATE OF SOUTH CAROLINA )

)
COUNTY OF RICHLAND )

BEFORE ME, the undersigned authority on this day personally appeared
the of City of Columbia, South Carolina, known to me to be the person whose name
is subscribed to the foregoing instrument, and acknowledged to me that he executed the same for
the purposes and consideration therein expressed.

2012.
GIVEN UNDER MY HAND AND SEAL OF OFFICE this day of

Notary Public in and for the State of South Carolina

Printed Name:
My Commission Expires:

Columbia 1636787 v I



EXHIBIT F

STATE OF SOUTII CAROLINA )

)
COUNTY OF RICHLAND )

LIMITED WARRANTY
DEED OF REAL PROPERTY

THIS DEED, executed as of the day of , 2012 by City of Columbia,
South Cat olina (hereinafter referred to as uGrantoro), to Palmetto of Richland County LLC, a

Delaware limited liability company (hereinafter referred to as "Grantee" ), whose mailing address is

10913 Metronome, Houston, Texas 77043.

WITNESSF.TH:

IN CONSIDERATION of the sum of Ten Dollars ($ 10.00) and other valuable
consideration, the receipt and sufficiency of which is acknowledged by Grantor, Grantor has
granted, bargained, sold and released, and by this Deed grants, bargains, sells and releases to
Grantee, its successors and assigns, the following real property:

SEE EXHIBIT A

TIIIS conveyance is made subject to any governmental statues or ordinances, zoning
ordinances and regulations, building restrictions and conditions, restrictions, covenants, and
easements of record, including any shown on a recorded plat; also, any state of facts that an
accurate survey would show.

RESERVATION of easements. Grantor expressly reserves unto itsell; its successors and
assigns, perpetual easements fifteen feet (15') in width wiih the water line being the center line for
any existing water lines of Grantor which may be located upon the property not evidenced by a
recorded grant of easement. The easements shall be for the purpose of operating, maintaining,
repairing and replacing water line. Grantee shall have the option to relocate, at the Grantee's sole
expense, all utilities located on the subject property: (I) that interfere with the Grantee's use of
the subject property or (2) whose operation or maintenance will be interfered by the Grantee's use
of the subject property, as determined by the Grantor or Grantee.

TOGETHFR with all and singular rights, members, hereditaments and appurtenances
belonging or in any way incident or appertaining thereto;

TO HAVE AND TO HOLD all and singular said property unto Grantee its successors and
assigns forever.

Grantor covenants to warrant and forever defend all and singular said property unto
Grantee, its successors and assigns, from and against Grantor, its successors and no further;
subject to and in accordance with the provisions as set forth in and pursuant to the terms of that
certain Asset Purchase Agreement (the "Purchase Aoreement") dated as of , 2012
among the Grantee and Grantor and others.

Columbia 1686800 v I



IN WITNESS WHEREOF, Grantor has caused this Deed of Real Property to be executed
as of the day and year first above written.

Signed, sealed and delivered
in the presence of: CITY OF COLUMBIA, SOUTII CAROLINA

By:
Name:
Title:

STATF. OF SOUTH CAROLINA )

)
COUNTY OF RICHLAND )

certify that the

, Notary Public for the State of South Carolina, do hereby

of City of Columbia, South Carolina, personally

appeared befoi e me this day and acknowledged the due execution of the foregoing instrument.

Sworn to and subscribed before me this day of , 2012.

(L.S.)
Notary Public, State of South Carolina

My Commission Expires:

Columbia: l636000



EXHIBIT A

COMPLETE SCHEDULE BASED ON SCHL'DULE 3.1(F) FOR CLOSING.
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F.XHIBIT G

STATE OF SOUTH CAROLINA )
)

COUNTY OF RICHLAND )

COiNVEYANCE AND ASSIGNMENT
OF EASEMENTS AND RIGHTS
WITIIOUT WARRANTY

FOR AND IN CONSIDERATION of the sum of One Dollar (S I.00) and other valuable
consideration paid to CITY OF COLUMBIA, SOUTH CAROLINA ('ssignor"), the receipt and
sufficiency of which is hereby acknowledged, at and before signing and sealing of these presents,
and the additional consideration hereinafter set forth, subject to the limitations of warranties and
reservation of rights as follows, Assignor does hereby grant, bargain, sell, release and assign to
PALMETTO OF RICHLANiD, LLC, a Delaware limited liability company ("Assignee*'), its
successors and assigns forever, any and all rights, title and interest Assignor may have in the
various rights of way, easements or plats set forth on Exhibit A attached hereto and made apart
hereof.

TOGETHER WITH all other easements, rights-of way or other rights of Assignor relating
to or associated with the easements and rights described on Exhibit A and to the sanitary sewer
operations of Assignor.

TOGETHFR WITH all valves, pipes, lines, manholes, fittings, stations and all other
equipment and appurtenances relating to or associated with the easements and rights described in
Exhibit A and to sanitary sewer operations of Assignor.

THIS conveyance is made subject to any governmental statues or ordinances, zoning
ordinances and regulations, building restrictions and conditions, restrictions, covenants, and
easements of record, including any shown on a recorded plat; also, any state of facts that an
accurate survey would show.

RESERVATION of easements. Assignor expressly reserves unto itself, its successors and
assigns, perpetual easements fifteen feet (15') in width with the water line being the center line for
any existing water lines of Assignor which may be located upon the property not evidenced by a
recorded grant of easement.. The easements reserved herein shall be for the purpose of operating,
maintainmg, repairing and replacing water lines. Assignee shall have the option to relocate, at the
Assignee's sole expense, all utilities located on the property which is the subject of this
Assignment: (I) that interfere by the Assignee's use of the property which is the subject of this
Assignment or (2) whose operation or maintenance will be interfered by the Assignee's use of the
property which is the subject of this Assiglunent, as determined by the Assignor or Assignee.

TOGETHER with all and singular rights, members, hereditaments and appurtenances
belonging or in any way incident or appertaining thereto;

TO HAVE AND TO HOLD all and singular said property unto Assignee, its successors
and assigns forever.

Columbia. I 63662B v. I



This Conveyance and Assignment is subject to and in accordance with the provisions as
set forth in and pursuant to the terms of that certain Asset Purchase Agreement (the "Purchase
~A "id t d f , 2012 among the Assignor and Assignee.

IN WITNESS WHEREOF, Assignor has caused this Conveyance and Assignment of
Easements of Rights executed this day of , 20 I 2.

Signed, sealed and delivered
in the presence of: CITY OF COLUMBIA, SOUTH

CAROLINA

By:
Name:
Title:

STATF. OF SOUTII CAROLINA )

)
COUNTY OF RICHLAND )

I, , Notary Public for the State of South Carolina, do hereby
certify that, the of CITY OF COLUMBIA, SOUTH CAROLINA,
personally appeared before me this day and acknowledged the due execution of the foregoing
instrument.

Sworn to and subscribed before me this day of , 2012.

Notary Public, State of South Carolina

My Commission Expires:

(L.S.)

Columbi.t: 1636828 v.l



LXHI13IT A

COMPLETE SCHEDULE BASED OX SCHEDULE 3.1(F) FOR CLOS1NG.
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Exhibit I

AGRL'EMENT FOR WASTEWATER TREATMENT AND DISPOSAL BY AND
BETWFEN CITY OF COLUMBIA, SOUTH CAROLINA AND

PALMETTO Ol'ICHLAND COUNTY LLC

THIS AGREFMENT is made and entered into on this day of . 2012, by
and between CITY OF COLUMBIA. South Carolina. a municipal corporation organized and
existing under the laws of the State of South Carolina (" City" ) and PAI METTO OF
RICHLAND COUN fY LLC ("PRC"), a limited liability company organized and existing under
the laws of the State of Delaware and authorized to tlo business in the State of South Carolina,
collectively the "Parties', for the treatment and disposal of wastewater generated by customers
within the "Purchased Ar«a".

WIII":RL'AS, the City owns, operates and maintains a wastctvater treatment f'acility
known as the Metropolitan Wastewater Treatment Plant located at l 200 Simon Tres Lane in

Richland County ("~Facilit ") pursuant to permitting issued by the appropriate governmental
authorities, including the State of South Carolina; and

WIIERL'AS, pursuant to an Asset Purchnse Agreement, dated , 20I2 by
and between the City and PRC ("APA"), the City agreed to sell to PR(.'ertain assets related to
its sanitary sewer collection and transportation system in the Purchased Area (as such term is
delined in the APA), and which Purchased Area is more tully described in Lxhibit A attached
hereto; and

WIIFREAS, all Regulatory Approvals (as defined in the Al'A) required under the APA
have been received and the transactions contemplated in the APA are closing contemporaneous
herewith; and

WIH:Rl AS, the City intends to continue io operate and maintain thc l.acility for the
foreseeable future und treatment and disposal capacity at the Facility and transportation capacity in

Cly'I
I
«'l» '* d& l»l'"I'' ~iS':t »"l uu d «d p I

wastewater flow fiom the Purchased Area I'rom the current customers and expected ncw residential
customers in the Purchased Area;

WHI.'RLIAS, as a condition of the APA, the Ciiy is required to provid«wasi«water
transportation. ircairncnt and disposal services to PRC with respect to the wastewaier &zencrated

by customers in thc Purchased Area, all in accortliincc with the icons of this Agre&'ment:

WHEREAS, both the City and PRC have the legal ability and authonty to enter into an
Ag&rccment for wastew;Iter treatment, transportation anti disposal scrvicr=s;

WI IIIREAS, the Parties I'ind that this Ag&ieetni:lit selves a pliblic purpose and is to the
public's benefit.

NOW TI IFREFORE, in consideration ol the above. anti the r onditions, covenants and
obligations hctwccn the I'artics as outlined further herein. thc sul'liciency ol'vvhich is accepted by
the Parties hereto, the Parties agree as follosvs:

( & Im«h&p I & a«SI



ARTICLE I

GENERAL COND I'flOiNS

I.I The preamble statements above are accepted and approved by the Parties, and are
incotqiorated herein as if set out verbatim in this Section.

I 2 The (.'ity will provide treatment, iransportation and disposal of wastewater for the
wastewater collection and transpoitation system lying within the I'urchased Area (the "VRC
~Sstem") pursuant to the ternas and conditions set forth herein. Transportation of VRC System
wastewater from the point of interconnection betiveen thc PRC System and the Transportation
System will be provided by the Transportation System and treatment and disposal of VRC
System wastewater will be provided by the I'acility. The City agrees to provide this service in

accordance v'ith and conforining to the existing standards ol thc Department of Health and
Environmental Control of South Carolina ("DIIEC") and all other governmental bodies having
regulatory jurisdiction over such matters, as may be modified by those agencies I'rom time to
time The City further agrees that during the term of this Ag&reement, the ivustewater effluent
quality shall be maintained at a level to con('orm with present and I'uture requirements ol'all
regulatory agencies having jurisdiction thereof; or in thc event there are any changes in the
regulations of the relevant regulatory agencies, the City shall use all time that is allotted by the
affected regulatory agency and all reasonable efforts to bring the wastewater effluent quality to
the new regulated standards.

R R T I C L I.. I I

R I'. V RES EN'I'ATI()blS

2. I Thc City hereby represents to I'RC that the I'acility and Transportation System are
presently operating in accord&nice with existinu regulations und standards.

2.2 The ('iiy hcrcby represents to PRC that it has and ivill continue to have the ability
to provide the I'RC System with sufficient wastewater transportation, trciitment and disposal of
current customers and anticipated new residential customers in thc Purchased Are i required by
this Agreement ('r the term of this Agreement

2.3 The City hereby represents to PRC that it will, during the term ol thi» Agreemcnt.
luive sllflicient wastewater transportation and treatment capacitv, to receive and treat the currclit
customers and anticipated ncw residential customers ol'hc I'urchased Area's sewn«c rel'erred to
above. except for those events beyond ihe City's reasonable control, to incluile, but not bc
limited to: Acts of God. rationing, or additional regulation by any State or Federal agencies
which would potentially alter the services provided. or any other matters beyond thc reasonable
lawtul control of the City

2.4 The icprcscntations and w;irranties of the Seller set I'orth in Sections 3. I(a) — (e)
of'the AVA are hereby incoiporitcil by reference lor ull purposes. The representations;ind
warranties of the: I'RC set forth in Sections 4.1(a) and (b) of the APA are hereby incorporated by
ref'ctcnce I'or;ill purposes.



ARTICLE IH

CHARGES NEW CUS'I'OMERS
CONSTRUCTION OF I'IPELINI'. AND MAINTI.'NANCE

3.( Monthly Seivice Fee. In consideration for the wastewater transportation and
treatment services to be provided hereunder, and subject to Section 3.3 below, PRC shall remit a

monthly payment to the City equal to ihe sum of the amounts calculated under Section 3. I(a) and
"~MI & F

(a) Existing Connections on , 20 I 2 (the APA Efl'ective
Date). A charge of $ 7.50 per residential service connection or residential service connection
equivalent within the I'urchased Area which was in existence on the APA Eff'ective Date.

(b) Attached hereto is list of'connections for which the Buyer has received
Post-Signing Connection Fees (as defined in the APA), as contemplated by Section 5. I(h) of the
APA (the "I:arlv Connections'. Notwithstanding anything in Section 3.1(a) to the contrary,
during& the Interim Period, the Monthly Fcc for the L'arly Connections and new custoiner
connections after the APA Fffective Date shall be Seventeen Dollars ($ I 7.00) pcr residential
service conneciion or residential service connection equivalent. Commencing v, ith thc GAP
Period, the Monihly Fee for the Early Connections and connections after the APA Effective Date
shall be eqiial io the G&A P Fce, as determineil in accordance with Section 3.3 For all connections.

(c) Thc aggregate ivlonthly Fee paid during any calendar month of this
Agreement shall be based upon the prior months connections.

3.2 I'RC shall notil'y ihe City of any ncw residential custoiners within 10 business
days of such new residential customer being connected to the PRC System. In addition, PRC
shall notify the City prior to accepting any new commercial or industrial customers which must
be approved by the City using its reasonable commercial discretion.

3.3 Notwithstanding anything herein to the conirary, if on the expiration ol the
Interim Period (as hereat'ter defined), this Agreement has not been terminaied pursuant to
Article IV, then (i) I'r the perioil comniencing with the firsi calendar monih following the
expiration of the Interim Period and coniinuing to thc end of the sixth calendar month following
the expiration of the Interim Period (the "(iit~&Period"), ihe Monthly I'cc shall be changed io an
amount eqiial io $ I7.00 per residential service connection or residential service connection
equivalent (the "G~aFee"), and (ii) if thc Aureement has not been terminated pursuant to
Article IV tipon the expiration of the (lap Period and the: parties have not been able to ncuntiate a

lnutuaily agreeable Monthly Fee, the Monthly Fee sita ll be char;ged to;in amount equal to thc
City's then statctl published monthly rotc tor wastewater treutment services which published rate
may be chan i:d from time to tirnc by the City in accordance with its customaty procedures. City
agrees to prot ide PRC at least ninety (90) days notice of any change in its published monthly
wasiewater treatment rate. The Ciiy's current published monthly wastctvtiicr tretitincnt rate is sct
forth on the schedule attached hereto as I'xhibit "O'. I-'or the purpose of calculatin&'he charge
contemplated by this Section 3.2, tlii. P;iiiies shall locaie and install (at I'RC's expense) a



mutually approved meter to measure the flow of wastewater from the Purchased Area to the
Facility.

3.4 Payment for all City charges applicable to the wastewater treatment and disposal
of the PRC System under this Agreement shall be made to the City on a monthly basis during the
term of this Agreement within thirty (30) days of receipt ol invoice, or as otherwise mutually
established by the Parties.

3.5 Construction of Pi cline. From and after the ifate hereof, PRC shall use its
commercially reasonable efforts to obtain thc ('onstruction Authorizations (as defined herein)
and complete construction of an infrastructure pipeline to connect the Purchased Area io the
wastewater collection system and plant of Palmetto Lltilities, lnc., an affiliate ol VRC. on or
before the expiration of the Interim Period (the "PRC,'Vipgline" ). The Parties acknowledge that.
commencement of the construction of the PRC Pipeline will be conditioned upon I'RC receiving
the reasonable cooperation of the City, State and Richland County, and various regulatory
agencies, and such governmental bodies and agencies granting various construction
authorizations and permits to PRC with respect to the constructton of thc VRC I'ipeline
(collectively, the "Construction Authorizations" ). As used herein, ihe ierm "InterimVcrinif'hall

commence on the ('osing (as defineil in thc APA) and end on thc thirty-six month
anniversary date of the Closing.

3.6 PRC's Maintenance and Related Obli ations. During the term of this Agreement,
PRC shall be responsible for the operation and maintenance of the PRC System, includin&'ithout

limitation, the maintenance and operation of the Master Lift Station described on
L'xhibit "C" aitached hereto (" Master Lift Station" ). VRC will also be responsible f'r all billing
and collection relaied to the operation of the VRC System as well as maintaining insurance I'or

the VRC System ol'levels and types consistent with its normal business practices. Without
limiting& the generality of the foregoing, PRC will be responsible for maintaining thc gravity and
force mains, laterals, pump stations and man holes of ihe VRC Systenx all in a manner consistent
with all applicable laws and regulations (including those of DH)iC) but subject to any right of
recovery of VRC from the Seller pursuant to Section g of the AI'A. For the purpose of
allowing PRC to full'ill its obligaiions under this Section 3.6, ihe City shall provide PRC
with reasonable access to maps, engineering records, and other siinilar records of the City
or oiher third parties under its control and to relevant sewer collection I'acilities and assets
of'he City. Without the consent of the City, which consent shall not be irnreasonably ivithheld.
VRC shall not dismantle or tlecommission any lift stations ol the PR('ystem ilirring& the term of
this Agreemcnt to thc cxteni the same had been utilized by thc (.'ity in the operation of t.he Ciiy
System prior to thc date of this Agreement. In addition, il'RC bypasses any lift stations during
the term of this Agreerncnt. it shall use reasonable commercial etl'orts to bypass such staiions so
as to permit the elTicient reconnection ol such lift st;itions if'the nt ed arises. During the termof'his

Agreement, I'Rt 'hall use commercially reasonable efforts io «nsure that all of its custotners
comply with the applicable Codes ol'rdnances of the City re& ulating wastewater services
("Ortlinanccs") as they may be chang&xl from time to time anil the ('ity's Iliclllstrial I'retreatmelii
Vrogram ("Proizram')as such program may clian& e (rom time to time. In addition, VRC shall he
responsible I'or paying;iny lines to ihc City in the snmc amounts rind uniler the same terms as sru



5.1 This Agreement shall be binding upon and inure to the benefit of the succe';~;ors 

and assigns of the City and PRe. This Agreement may only be amended, by a mutual ngrcement 
orthe Parties hereto, which amendment hall be reduced to writing and executed with the same 
formalities as the execution of this Agreement. 

5.2 This Agreement shall be construed and enforced In accordance With the la'vvs of 
the State of South Carolina. 

5.3 Any notice, request, instruction, cOlTespondence or other document required to be 
given hereunder by either Party to the other ("Notice") shall be in writing (lnd delivered in person 
or by courier service requiring acknowledgment of delivery or mailed by certified mail, postage 
prepJid and return receipt requested, or by fax, as follows: 

If to Buyer, addressed to: 

Palmetlo of Richland County LLC
 
1710 Woodcreck. Farms Rd.
 
Elgin, SC 29045
 
/\ttention: Ed Wallace
 
Fax (803) 699-2423
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out in the Ordinances and Program as any other customer of thc City should PRC violate the
terms of such Ordinances or Program.

3.7 Cit 's Maintenance Oblioations. The City shall be responsible for matntaining
and operating the Facility and the Transportation System in compliance u ith all applicable laws
or regulations (including those of DHEC) relating to the operation ol'the Facility and consistent
with its past practices. The Ciiy shall also be responsible for the maintenance and operation of
the pipeline connecting the Master Lift Station to the Facility (which pipeline shall be deemed to
constitute a part ol'the Facility).

ARTI( LE IV

TFRM OF AGRFEMFNT

4.l This Agreement shall remain in full force and effect until thirty (30) days
following the first to occur ol'(i) the completion of the PRC Pipeline and the receipt. of any
necessary operating permits from DIIFC and any other required governmental approvals or
authorizations, or (ii) PRC otherwise notifying the City by written notice, that it no longer
desires service under this Agreemcnt.

A R T I C L F. V

ADDITIONAL PROVISIONS

5.1 This Agreement shall be binding upon and inure to tlic benefit of the succes;ors
and assigns of thc City and I'RC. This Agreement may only be amended, by a mutual agrcemeni
of'the Patxies hereto, which amendment shrill be reduced to writing and executed with the same
fonnalitics as the execution oF this Agreement.

5.2 This Agreement shall be construed anil enforced in accordance with the laws of
the State ot South Carolina.

5.3 Any notice, request. instruction, correspondence or other document required to be
given hereunder by either Party to the other ("Notice") shall be in writing and delivered in person
or by courier service requiring acknowledgment ot delivery or mailed by certified mail, postage
prepaid and return receipt requested, or by fax, as Follows:

lf to Buyer, addressed to:

Palmetto of Richland County LI C
I 7 I 0 KVoodcrcck Fauna Rd.
Elgtn, SC 29045
Attelltloll: Ed yyallace
Fax: (g03) 699-2423



With a copy to:

O&ardere Wynne Scwell LLP
1000 Louisiana, Suite 3400
I louston, Texas 77002-5007
Attention: Daniel Cohen
Fax: (713) 276-6860

If to Seller, addi essed to

City of Columbia
P. O. Box 147
Columbia, SC 29217
Attn: City Manager
Fax: (803) 255-8922

With a copy to:

City of Columbia — Legal Department
P.O. Box 667
Columbia, S('9202
Attention: City Attorney
I'ax: (803) 737-4250

And

Haynsworth Sinkler Boyd, P.A.
1201 Main Street, Suite 2200
Columbia, South Carolina 29201
Attn: Randolph B. Bpting
Fax: (803) 765-1243

Notice given by personal delivery or courier service shall be effective upon actual receipt
Notice given by mail sh&ill be efl'ective five days after deposit with thc Ltnited States postal
service. Notice given by fax shall be conl'irmed by appiopriatc answer back and shall be
effective upon actual receipt if received during the recipient's nornial business hours, or at the
beginning of the recipient's next business day after receipt il received before the recipient's
normal business hours All Notices by I'ax shall be confirmeil pronsptly ager transmission in
writing by regular mail or personal delivery. Any Party may change any atldress to v;hich Notice
is to be given to it by giving Notice as provided &ibovc of such chiinge ol address

5 4 lf'for any reason during the term ol'this Agreement,;iny local, state ur feilcral
ilgciicy shall fall ol tel rise to issiic tile 11ecessaly perlnits. grant neccssal v iippfovala, or requii c
any change in thc operation of ihe trcutnient, transmission and distribution sysiems by the Parties
hereto. then, to the extent that strch requirements shall aflect thc tibility ol cithcr Party to perlorm
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any of the terms and conditions of this Agreement, the affected I'arty shall be excused I'rom the
perfonnance thereof.

5.5 Each Party shall remain liable for its own negligence or omissions (i.e. for PRC,
subject to the provisions of 3.6, the operation and maintenance of the PRC System, and for the
City, the operation and maintenance of the Facility and the Transportation System), and by
entering into this Agreemeni, the City has not waived its right of sovereign immunity beyond the
statutory limits as set out in ss(15-78-10, et seq. of the Code of Laws of South Carolina.

5.6 This Agreement is solely for the benefit of the Parties signing hereio. their
successors and assigns, and no right nor cause of action sh;ill accrue upon or by reason hereto to
or for the bene!it of any third party not a signatory hereol'.

5.7 This Agreement shall be binding upon the heirs, executors, administrators,
successors, ailic! assigns of the Parties hereto„except as may be expressly limited herein.

5.8 All rights, remedies and powers granted to PRC or the City herein shall be
cumulative and may be exercised singly or concurrently. In the event a dispute arises between
PRC and the City relating to the performance of the respective obligations under this Agreement,
both Parties may utilize all remedies authorized by law.

5.9 Each Party hereto shall keep, observe and perform all requirements of local, state
and federal laws, rules, regulations, or ordinances applicable to this Agreement while it is in

force and effect.

5 10 The I'a&lure of either Party hereto to enforce any of the provisions ol'his
Agreement or the waiver thereof, in any instance, shall no& be construed as a general uaiver or
relinquishment on its part of any such provision but the same shall, nevertheless, be and remain
in full force and elTect.

5.11 Where any consent, approval or standard is required by the Parties hereto
pursuant to the terms of this Agreement, ilien thc applicable standanl for determination shall be
on a reasonable basis.

5.12 The headings used in this Agrecmcnt are I'or reference only, and will not be relied
upon nor used in tlic interpretation of same.

5.13 This Agreement and any addendum pertaining hereto, as may bc executed by the
Paities, iepresents the entire understanding between the Parties with respect to the undertakings
covered hereunder and thcrc are no oral or collateral at reements with re~pact thcrcto between the
Parties. Any prior agreements or understanding dealing basically with the same subject matter of
this Agreement shall be superseded by this Agreement and no longer of force and ef'feet. Neither
Party hereto shall be bound by any supplement hereto unless it is s«ned by an authorized
representative of each ol'he Parties.

lu nhi.. nc6c -i a



5.14 No assignment, delegation, transfer or novation of this Agreement or part hcrenf,
shall be made by either Party without the consent of the other Party; provided however, PRC
shall be entitled to assign its rights and obligations under this Agreement to an affiliate or an
entity that acquires substantially all of its assets, in either case, il'the assignee assumes the
obligations of PRC under this Agreement.

5.I5 This Agreement and any subsequent amendments hereto shall hc filed with the
p]

6th ~O.lt.: t tt I.h th 6t.h t 6 f I tt kth

this Agreement (a "~Dis ute"), such Dispute shall be resolved in accordance with the procedures
specified in this Section 5.16, which shall be the sole and exclusive procedures for the resolution
of any Disputes.

(a) Either Party may request In wnting to settle a Dispute by mediation. I he
mediator shall be a certified niediator experienced in commercial transactions ot'he nature
described in this Agreement. Unless otherwise agreed, the mediation shall take place in
Columbia, South Carolina. Each Party shall share equally in the expenses of mediation,
provided that each Party shall be responsible for its own attorneys'ees and cost incurred with
respect to such mediation. Neither Party shall commence any court procccdin&ps. other than for
injunctive or other similar equitable relief. unless and until either (i) the mediation has not been
successful within sixty (60) days of being requested or (ii) the other I'arty refuses tn participate
in mediation

(b) SLJBJLCT TO TI IE MEDIATION PROVISIOiN ABOVPL THI'. CIRCUIT
COURTS LOCATLD IN RICIII.AND COUNTY, SOUTII CAROLINA SIIAI.L IIAVI=.
LIXCLUSIVE JURISDICTION OVER ANY DISPUTL.

(c) In the event that any Party (the "Defaulting Party") def'aults or is In breach
ol any ol'ts obligations under this Agreement and, as a result thereof, the other Party (the
"Nondefaulting Party" ) seeks to legally enforce its rigthts hereunder against the Defaulting Party,
then, in addition to all damages and other remedies to which the Nondelaulting Party is entitled
hy reason ol such default or breach, the IJefaulting Par ty shall pin»1ptly pay to the Nondelaultin&t
Party an aniount equal to all costs and expenses (including reasonable attorneys'ees and
attorney fees ill connectloii with determining the aniount of attorney lees) paid or incurred hy the
Nondefaultintt Pariy in connection with such c»forccment.

[hl( N (TI'llk P I( I. I III.L»tt S]
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IN WITNESS WIIEREOF, the Parties have executed this Agreement as of the date first
written above.

I'Al METTO OF RICklLAND COUNTY LLC CITY OF COLUMBIA,
SOUTI I CAROLINA

Ninrte: Name:

Title: Title:

( i hm&ii.& 11'h. Si x




